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MfYnnP  OF  CONRDBH1ALJTY  RIGHTS:  A  NATURAL  PERSON  MWTRHIOWEOT 
SEES  ANYG«^OFTHE  fSZoWING  INFORMATION  BEFORE  ITS  FILED 
WTW  pSSSc  RECOTO&  WUR^IAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER.  xtorevproo«s<7.«i)pak)up«wi7«7)B 

OIL,  OAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  (Ms  29th  day  of  October,  2008,  between  **^n^^tJl?J^?  ^t^^iwmr*^^1^^ 
^ ^^Lessor  (whether  one  or  more),  vA^  address  is:  P.O.  Box  ^^G^jT™  ^6048,  add  XTO 
^toX  address  is:  810  Houston  St.  Fort  W<^  Tern  761(^U«  WITNESSEIH: 

1  Lessor  in  consideration  often  dollars  and  other  valuable  consideration,  receipt  of  ^  *  ^by  acknw^^ 
andofm^^^ 

JSve^beXfottbe  p^o^and  with  the  exclusive  right  of  exploring,  dnlhng,  minmg  and 
m+m^^  land,  lay  pipe  lines,  establish  and  utilize 

^ZS^^hSS^^  buiW  tanks,  power  stations,  telephone  lines,  employee  houses  and  other 
^tnSs^  rM  in  Lessee's  £arfoos  in  exploring,  ^^^^^ 
^^orting  nu^Is^ed  fiom  the  land  covered  hereby  or  any  other  tend  adjacent  **™«* 
hoe^^ncalled  "said  land,"  is  located  in  the  County  of  Tarrant,  State  of  Texas,  and  is  described  as  follows. 

1.6187  acres,  more  or  less,  being  more  particularly  described  in  the  following  two  (2)  tracts: 

TRACT  1 :  1 .2067  acres  of  land,  more  or  less,  being  a  called  0.8162  of  an  acre,  situated  in  the  EP.  Parris  Survey, 
A-1222.  Tarrant  County,  Texas,  being  Lots  8, 9, 10  and  HR,  Block  1,  South  Side  Addition,  an  Addition  to  the  City  of 

^tfTanarrfCo^ 

20, 2008,  from  Wilemon  Properties,  L.L.C.  to  Wifcmon  Petroleum  Co.  LLC,  as  recorded  at  D208069013,  Official 
Public  Records,  Tarrant  County,  Texas. 

TRACT  1-  0  412  of  an  acre,  more  or  less,  being  a  called  0.227  of  an  acre,  situated  in  the  J.  Ashberry  Survey, 
A-1222,  Tarrant  County,  Texas,  being  Lots  16  and  a  portion  of  Lot  17,  Block  1,  South  Si^ddidon,  an  Adtajn  to 
me  City  of  Fort  Worth,  Tarrant  County,  Texas,  according  to  the  Plat  thereof  recorded  in  Volume  204-A,  Page  1 09of 
the  Plat  Records  of  Tarrant  County,  Texas,  and  being  more  particularly  described  «n  that  certain  Warranty  ™* 
Jury  8, 1996,  from  Greg  L.  Wilemon  to  Hemphill  Property,  L.L.C.,  a  Texas  limited  liability  corporation,  as  recorded  at 
Volume  12432,  Page  2120,  Official  Public  Records,  Tarrant  County,  Texas. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or 
adjoining  the  land  above  described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  rwsomtoon,  possession, 
^e^aflw^uii^ 
Lesswagices  to  execute  any  su^ 
of  said  land  Forthe«mraofdetermiiimgte 
deemed  to  ox^  1.6187  acres,  v 

shall  be  deemed  to  be  the  true  acreage  thereof  .  Lessor  accepts     bonus  as  ^ 
all  rights  and  options  hereunder. 


3  As  royalty  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  fe  pipe  '^"f* 
-™JZ?'  71, ™  „!i  -k%  Mrtrfall  cVoroduced  and  saved  by  Lessee  fiom  said  land,  or  ftom  tune  to  tune, 
ri^o^tSS^^S^^«"%  P^ofsochoiiat^asof  Jte 

^arxlcasinglieadgasiWTopayl^oo^ 

K^tSSor  value*  the  weU  or  mine  at  Lessee's  election,  except  mat  on  sulphur  mmed  and  .narketedjte 
ZtottoUta oredoDar  ($1.00)  per  long  ton.  It  at  the  expiration  of  the  primary  t«m  or^^tm«  orUrn^ 
Sphere  iT^ywetl  on  said  tadTon  lands  with  which  said  land  or  any  porton  thereof  has  been  pooled, 
I^^V^o^  cTor  ^Tand  all  such  wells  are  shut-in,  mis  lease  shall,  nevertheless,  cc^nue  in  force  as 

aSKSsnSoccurred.Uss* 

util^market  the  minerals  capable  of  being  produced  fiom  said  wells,  butm  ^exercWs^d^genoe  Le^ 
st^bTrtStofostaH^^ 

L^tt  a  anl^««  times  after  the  expiration  of  me  primary  ^nn,  all  i«ch  wells  are  shut-in  for  a  P«™d  of  runrty 
SZ^SZ****  such  timeXTare  no  operations  on  said  land,  then  at  or  before  Ae  e^nofsa-d 
n^ne^/oS  LesseestoU  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  c«  doDar  ($1.00) 
Sr^a^tandto Z£ed  hereby.  Lessee  shaH  make  like  payments  or  tenders  at  or  before  the  end  of  each 
S^ofTSS  nine*  day  period  if  upon  such  anniversary  this  lease  is  being  continued  m  force 

"o^l  wouTd  be  entitled  to  V3e  the  royalties  which  would  be  paid  ^^^**^™Z 
™oducinK,  andmy  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  cortome  asfoe 

in  the  ownership  of  shut-in  royalty.  If  at  any  time  mat  lessee  pays  ^  tenders 
S^tv^OTirJeKrtes  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  m  heuof  any  other 

snch  nartieTor  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect _Any 
iS^be  made  r^       or  draft  of  Lessee  deposited  in  me  mail  or  deHvered  ^  <he  ^tiUedto 

n^r^^toTc^ositon^piovic^ 

2lZ**U  fc ^^^ptovideZpwh  5  hereof,  fa  the  event  of  assignment  of  this  lease  m  whole  or  » 

tereundTshaU  rest  delusively  on  the  then  owner  or  owners  of  tins  lease,  severally  as  to 

acreage  owned  by  each. 

4  Lessee  is  hereby  eranted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other 
Jc^DyteleS^or  wSiany  otoland.le^orfcases.astoanyorall 

ortuSLJm^  rnore  to  80  surface  acres,  plus  10%  acreage  tolerance;  provided,  however,  ™*™yj* 
SsheTas  ZZy£  or  more  horizons,  or  existing  unte  may  be  enlarged  as  to  any  one  or  ^  hon^  so  asto 
certain  riot  more  than  640  surface  acres  plus  10%  acreage  tolerance,  if  limited  to  one  or  more  of  ti*  foltowing:  <>)  ^ 
oCZSeS  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  d*  subsurf^  reservoM^ 
n^Zr^uS^wefc  classified  as  gas  wells  by  the  conservation  agency  having  ^.cUo^  Should 
Zermne^TauAonty  having  jurisdiction  prescribe  or  permit  the  creation  of  units  brger  than  those  ™" 
Seated  nuty  conform  substantially  in  size  whh  those  prescribed  or  permitted  by  governmental  regulations. 


1^  shall  exercise  s*d^ 

S>nHn  S^ic  offi^  which  this  lea*  is  recorded.  Such  unit  shall  become  effect  *">™*<te  P™« 
become  effective  on  the  date  such  instrument  or  instilments  are  so  filed  of  record.  Each  of  said  opt^s  may  be 

e3L>A  there  may  be 

era?  ^^v^Tro^y7o«iatioiis  conducted  upon  said  lawli^thisk^.'nweshallbe  ^<*^ J° 

n^vyithmteum^^ 
bTtolea^wMnnuS 

be  considered  for  aU  purposes,  indutfing  payment  or  delivery  crfroyalty,  CA^erriding  royalty  and  any  other  payments  out 

tho\X*^ 

E^sWe^ 

uiutshaUs*tisr^^ 

indudes  land  iwt  covered  by  this  lea« 

tease  Cmdudii^wi^ 

ov^inSmlard  covered  byto 

kinZr  the  right  of  Lessee  to  release  as  provided  m  paragraph  5 

larAvvitotheurfcAtanytto 

filing  for  record  in  the  public  office  where  this      is  recorded  a  decla^ 

unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  ^foirr^  reduced  or  enlarged 

byLesseeatitedectkwatanytiira 

hLoimentcf  record  mtte 

paragraph  4  a  umtoiKee^lisned  hereunder  sliaUrernam 

force:  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as^ew 
any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracte 

to  lease  but  Ussee  shall  i 
coiis^t  allocation  of  ^ 

anytectwitb  royalty  ownership  diflen^noworhereaft^ 
part  of  the  leased  premises. 

5  U^roayatanytuwairi 

of  this  lease  as  to  any  part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all 

obligations,  as  to  the  released  acreage  or  interest. 

6  Whenever  used  in  this  least;  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the 
following:  preparing  the  drillsite  location  and/or  access  road,  drilling,  testing,  completing,  nsworkmg, 
recompkL£dee  repairing  of  a  weUms^ 

production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  inine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 


7.  faeoooe  will  hnw  mu  uoa,  pro  nuui  HIL'JInw^  ite  right  at  anv  time  to  remove  all  machinery 

i^^oC S '^"SiZta SIS Cwe!l  shall be driUed  neget  to. 

by  its  operations  to  growing  crops  and  timber  on  said  land. 

y  '^S  „       monevs.  or  anv  oart  thereof,  howsoever  effected,  shall  increase  the  obligations  or 

SL.  Nc^tostanding  any  other  actual  or  constructive  knowledge  or  notice  hereof  of  ortoLe^  its 
^c^or  SrTr^ge  or  division  in  the  ownership  of  said  land  or  of  the  royatoes,  or  other  <W 
^^^v^f^  however  effected,  shall  be  binding  upon  the  then  record  owner  of  this  lease  until  sixty 
^^Z^Z^S^sL  recori  owner  at  his  or  its  prr^pal  r^of  ^  by  I^r  or 
U^^^m  or  assigns,  notice  of  such  change  or  division,  supported  by  either  ongmals  or  duly  cerf  Bed 
^of^inS^^cThave  been  properly  filed  for  record  and  which  evidence  such  change  or  divm  and 
?cI^c3H»a ^oceedings,  transoipis,  or  other  docun^assb^beneo^mfteor^of  such 
re^ow^  %Z^£Z^mA***  or  drvisioru  If  any  such  change  in  ownership  occurs  by^  of 

credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9  fa  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations 
inJei  L^rlhall  notify  Lessee  in  writing,  setting  out  ^  ^  "P«  ^  ta  h^ 

c^oS.  Le«e  s^  thenhave  sixty  (60)  days  after  receipt  of  said  notice  within  which  to  meet  "commence  to  meet 
rt^rfrtoteSby^-  The  service  of  said  notice  shall  be  precedent  to  the  bmjpng  of  any 
oTsSe^foX^se,  and  no  such  action  shall  bc  ^tu^  tte  lapse  <f f^(^ 

«^ofsuchm*ice  on  Lessee.  Neite 
^o^Xdb^^tede^anadmiss^ 

^^hereuX^If  this  lease  is  canceled 

sSHcreage  around  each  well  as  to  which  te™**^**"^*^"*-^?!^^ 
u^W3govemmental  regulations,  (but  in  no  event  less  that  for*  acres),  su*  acreage  tobe  d^gnatedby 
L^TnSriy  aspracticaNe  in  the  form  of  a  square  centered  at  the  welL  or  m  such  sb^*^,e,a^^cZ 
^eT^ub^and  (2)anyV  of  said  land  included  in  a  pooled  unit  on  which  there  ^  oP^^f* 
taw  sSe^  «  sidlarf  as  are  « 

move  or  remove  any  existing  surface  facilities  necessary  or  convenient  for  current  operations. 


Lessor's  rights  and  interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  toes  or  other  ^  OT  >^ 
£ddter  chLs  or.  s»d  land,  but  Lessor  agrees  tf.atl^seesr^ltavetengfc^ 
Z^JZ^TJZLriy,  arKlTs^aed  to  the  rights  ofj^hoto  thereof  and  to 

P^royaltiesc^pavm^ 

tfL  lease  covers  a  less  interest  in  the  oiL  gas,  sulphur,  or  other  minerals  m  all  or  any  part  of^^n"£ 
and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  noQ,  or  no  J***^^™^ 
royalties  and  other  moneys  accruing  fro™  any  r^  as  to  which  this  lease  covers  le^to,  ^^^^f^T 
oXTthc  propor&TwU  Ac  interest  therein,  if  any,  covered  by  this  lease,  bea*  to  the  whote  and 
Snple  estateTreTM  royalty  interest  covered  by  this  lease  (whether  or  not  owned  by  Lessor)  ^Itepudoulof 
rteroyaltyr^  provided.  This  lease  shaU  be  Wndingupon  each  party  who  executes  it  without  regard  to  whether  tt  .s 
executed  by  all  those  named  herein  as  Lessor. 


U  If  wruletHs  lease  ismf<^ 
force  by  reason  of  the  shut-in  well  pmvisions  of  paragraph  3  hereof,  and  Lessee  is  ^  "^aducting  o^ons  ^  smd 
land  by  reason  of  (1)  any  law,  order,  rule  or  regulation,  (whether  or  not  subsequently  determined I  to  be  invahd)  or  (2) 
any  other  cause,  whether  sinuMaror  dissimilar,  (e^ 

term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more  days  followmg  the 
removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not 
occurred. 

12  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s) 
and/or  vvellbc^)  on  said  1^ 

Lessee  of  any  existmg  wen  an^ 

1 3  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be 
exercised  by  Lessee  giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be 
deemed  a  well  capable  of  producing  in  paying  quantities  and  the  date  such  well  is  shut-m  shall  be  when  the 
drilling  operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding 
well  sites  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface 
locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing  surface 
locations)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 
either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance ^with 
this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling, 
reworking,  producing  or  other  operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  said  land-  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

PARAGRAPHS  15-20  ARE  ATTACHED  HERETO  AND  INCORPORATED  BY  REFERENCE 
HEREIN  FOR  ALL  PURPOSES,  and  in  the  event  of  any  conflict  with  the  above  paragraphs,  shall  control. 

15  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil,  gas  and  other  liquid  and 
gaseous  hydrocarbons.  Lessor  warrants  and  agrees  to  defend  title  to  the  above  described  property  BY, 
THROUGH  AND  UNDER  LESSOR,  but  not  otherwise 

1 6  Lessee  agrees  to  and  does  by  these  presents  indemnify  and  hold  harmless  Lessor,  its  successors 
and  assigns  from  and  against  any  and  all  damages,  claims,  liabilities,  loss,  cost  and  expense,  including  attorney's 
fees  arising  out  of  Lessee's  operations  under  this  lease,  including  but  not  limited  to  any  environmental  spill, 
correction  or  treatment  of  the  above  described  property,  or  any  waste  thereon.  Lessee  further  agrees  to  pay  the 
surface  owner  the  reasonable  value  of  the  actual  damages  resulting  to  the  surface  of  the  land,  fences,  roads,  tanks 
and  other  structures  and  improvements,  livestock,  trees,  grass  and  crops  caused  by  operations  hereunder,  and 
further  agrees  to  restore  the  surface  of  the  land  to  as  near  its  original  condition  as  may  be  reasonably  done  after  the 
completion  of  each  operation  conducted  hereunder. 

17  Operations  on  or  production  from  a  pooled  unit  will  maintain  this  lease  in  force  only  as  to  the  land 
within  the  unit.  As  to  land  outside  a  unit,  this  lease  may  be  maintained  in  force  only  by  operations  on  or 
production  from  the  excluded  acreage. 


18.  At  Ac  expiration  of  the  primary  term  or  extension  of  this  lease,  this  lease  shall  expire  as  to  all 
depths  1 00  feet  below  the  base  of  the  deepest  producing  formation  in  a  well  or  wells  drilled  pursuant  to  this  lease. 

1 9.  Notwithstanding  anything  contained  herein,  Lessee  shall  not  conduct  any  surface  operations  on  the 
herein  leased  premises,  however,  Lessee  shall  have  the  right  to  explore  for  the  oil  and  gas  under  the  leased 
premises  and  the  right  to  drill,  operate  and  produce  directional  and/or  horizontal  wells  through  and  under  the 
leased  premises,  irrespective  of  the  bottom  hole  locations  of  such  wells.  To  this  end,  Lessor  grants  to  Lessee  a 
subsurface  easement  for  all  purposes  associated  with  such  horizontal  and/or  directional  wells. 

20.  All  sums  due  Lessor  under  this  lease  are  payable  in  Tarrant  County,  Texas. 
EXECUTED  the  date  first  written  above. 

LESSOR: 
WILEM 


'Hemon,  Manager 


THE  STATE  OF  TEXAS 


COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  this  day  of  OtfcUr  2008,  by 

Greg  L.  Wilemon,  Manager  of  Wilemon  Petroleum  Co.,  LLC,  a  Texas  limited  liability  company,  on  behalf  of  said 
company. 


TINA  ELIZABETH  WILEY 
NOTARY  PUBLIC 
STATE  OF  TEXAS 

V'S  Uomm  Hxp.  03-0S-2011 


Notary  Pubficjn  and  for 
The  State  ofTexas 


to:  Brysoo  G.  Kuba 
?127  Green  J«*et  r»r 

Fo«W*f»,TX  76137 


